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Re: Perfection of Barclays Bank PIC's
Security Interest in American Salt
Company's Rolling Stock
Interstate Commerce Commission
Twelfth and Constitution Avenue Northwest
Washington, D.C. 20423
Attention: Mildred Lee - Room 2303
Gentlemen:
Enclosed please find:
a) Two copies of the American Salt Company Security

Agreement made by American Salt Company 6950 West 56th Street,
Mission Kansas 66202, a Delaware Corporation, in favor of
Barclays Bank PLC., 75 Wall Street, New York, New York 10265.

b) A description of the Rolling Stock and

c) A money order for the $15 filing fee.

Please record the enclosed documents to effectuate a
perfection of Barclays Bank PLC's Security Interest in American
Salt Company's Rolling Stock.

If you have any questions, please call me at tﬂe above

number. Thank you.

Very truly yours,

0 7%%7‘
Robin F. Grant
Enclosures
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Re: Perfection of Barclays Bank PLC's
Security Interest in American Salt
Company's Rolling Stock

Interstate Commerce Commission

Twelfth and Constitution Avenue Northwest
Washington, D.C. 20423

Attention: Mildred Lee - Room 2303
Gentlemen:

Enclosed please find:

a) Two copies of the American Salt Company Security
Agreement made by American Salt Company, a Delaware Corporation,
in favor of Barclays Bank PLC. as U.S. Collateral Agent and
Intercreditor Agent.

b) A description of the Rolling Stock and

c) A money order for the $15 filing fee.

Please record the enclosed documents to effectuate a
perfection of Barclays Bank PLC's Security Interest in American
Salt Company's Rolling Stock.

If there are any problems, please call me at (212) 455~

7073. Thank you.

Very truly yours,

ol T Apant

F. Grant
Enclosures



S Interstate Commeree Commission

4/6/90
Wasbington, BD.E. 20423

OFFICE OF THE SECRETARY

Robin F. Grant

Simpson Thacher & Bartlett
425 Lexington Avenue

New York,N.Y. 10017~ 3909

Dear Mg, Grant

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49
U.S.C. 11303, on 4/3/90 at 1:25mnand assigned recordation
number(s). 16825 & 16826

Sincerely yours,

" Yputol M

Noreta R. McGee
Secretary

Enclosure(s)
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AMERICAN SALT SECURITY AGREEMENT

SECURITY AGREEMENT, dated as of March 28, 1990,
made by American Salt Company, a Delaware corporation
("American Salt"), in favor of Barclays Bank PLC, as U.S.
Collateral Agent for the benefit of the Secured Parties under
the Master Agreement, dated as of March 28, 1990 (as
amended, supplemented or otherwise modified from time to
time, the "Master Agreement"), among American Salt, Sifto
Salt, North American Salt, the Subsidiary Guarantors, the
Lenders, the Credit Agents, the Issuing Banks, the Senior
Note Holders, the Interest Protection Parties, the Collateral
Agents and the Intercreditor Agent (each undefined
capitalized term being used as defined in Schedule X
("Schedule X") to the Master Agreement.)

WITNESSETH:

WHEREAS, pursuant to the terms of the Master
Agreement and the Credit Agreements (as defined in Schedule
X), the Lenders have severally agreed to make certain loans
to American Salt and Sifto Salt upon the terms and subject to
the conditions set forth therein:;

WHEREAS, pursuant to the terms of the Master
Agreement and the Senior Note Purchase Agreement (as defined
1n Schedule X), the Senior Note Holders have severally agreed
to purchase the Senior Notes from Sifto Salt upon the terms
and subject to the conditions set forth therein:; )

WHEREAS, pursuant to the terms of the Master
Agreement, the Borrowers are required to enter into Interest
Protection Agreements (as defined in Schedule X);

WHEREAS, it is a condition precedent to the
obligations of the Lenders to make their respective loans to
American Salt and Sifto Salt under the Credit Agreements, of
the Senior Note Holders to purchase the Senior Notes under
the Master Agreement and the Senior Note Purchase Agreement
and of the Interest Protection Parties to enter into their
respective Interest Protection Agreements that American Salt
shall have executed and delivered this Security Agreement to
the U.S. Collateral Agent for the benefit of the Secured
Parties.
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NOW, THEREFORE, in consideration of the premises
and to induce the U.S. Collateral Agent and the Secured
Parties to enter into the Master Agreement, to induce the
Lenders to make their respective loans to American Salt and
Sifto Salt under the Credit Agreements, to induce the Senior
Note Holders to purchase the Senior Notes from Sifto Salt
under the Senior Note Purchase Agreement and to induce the
Interest Protection Parties to enter into the Interest
Protection Agreements, American Salt hereby agrees with the
U.S. Collateral Agent, for the ratable benefit of the Secured
Parties, as follows:

1. Defined Terms. Unless otherwise defined
herein, terms which are defined in, or by reference in,
Schedule X and used herein are so used as so defined, and the
following terms shall have the following meanings:

"Accounts" means all accounts receivable, book
debts, notes, drafts, instruments, documents, acceptances and
other forms of obligations now owned or hereafter received or
acquired by or belonging or owing to American Salt (including
under any trade names, styles or divisions thereof) whether
arising out of goods sold by it or services rendered by it or
from any other transaction, whether or not the same involves
the sale of goods or performance of services by American Salt
(including without limitation, any such obligation which
would be characterized as an account, general intangible or
chattel paper under the UCC), and all of American Salt's
rights in, to and under all purchase orders now owned or
hereafter received or acquired by it for goods or services,
and all of American Salt's rights to any goods represented by
any of the foregoing (including returned or repossessed goods
and unpaid seller's rights) and all moneys due or to become
due to American Salt under all contracts for the sale of
goods and/or the performance of services by it (whether or
not yet earned by performance) or in connection with any
other transaction, now in existence or hereafter arising,
including without limitation the right to receive the
proceeds of said purchase orders and contracts, and all
collateral security and guarantees of any kind given by any
Person with respect to any of the foregoing.

"Chattel Paper" has the meaning assigned in Section
9-105(1) (b) of the UCC.

"Collateral" has the meaning assigned to it in
Section 2 of this Security Agreement.

"Equipment" means all machinery, equipment and
furniture, now owned or hereafter acquired by American Salt
or in which American Salt now has or hereafter may acquire
any right, title or interest and any and all additions,
substitutions and replacements thereof, wherever located,
together with all attachments, components, parts, equipment
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and accessories installed therein or affixed thereto,
including, but not limited to, all equipment as defined in
Section 9-109(2) of the UCC.

"Farm Products" has the meaning assigned to it in
Section 9-109(3) of the UCC.

"General Intangibles" has the meaning assigned in
Section 9-106 of the UCC.

"Instrument" has the meaning assigned in Section
9-105(1) (i) of the UCC.

"Inventory" means all inventory, wherever located,
now owned or hereafter acquired by American Salt or in which
American Salt now has or hereafter may acquire any right,
title or interest, including, without limitation, all goods
and other personal property now or hereafter owned by
American Salt which are held for sale or lease or are
furnished or are to be furnished under a contract of service
or which constitute raw materials, work in process or
materials used or consumed or to be used or consumed in
American Salt's business, or in the processing, packaging or
shipping of the same, and all finished goods, including, but
not limited to, all inventory as defined in Section 9-109(4)
of the UCC.

"Lock-Box Account" and "Lock-Box Accounts" shall
have the meanings assigned to such terms in paragraph 3(c) of
this Security Agreement.

"pPatents" means (a) all letters patent of the
United States or any other country and all reissues and
extensions thereof, including, without limitation, any
thereof referred to in Schedule I hereto, and (b) all
applications for letters patent of the United States or any
other country and all divisions, continuations and
continuations-in-part thereof, including, without limitation,
any thereof referred to in Schedule I hereto.

"Patent License" means all agreements, whether
written or oral, providing for the grant by American Salt of
any right to manufacture, use or sell any invention covered
by a Patent, including, without limitation, any thereof
referred to in Schedule I hereto.

"Security Agreement" means this Security Agreement,
as amended, supplemented or otherwise modified from time to
time.

"Trade Account" means an "account", as defined in

Section 9-106 of the UCC, that arises in the ordinary course
of the business of American Salt.
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* "Trademark License" means any agreement, written or
oral, providing for the grant by American Salt of any right
to use any Trademark, including, without limitation, any
thereof referred to in Schedule II hereto.

"Trademarks" means (a) all trademarks, trade names,
corporate names, company names, business names, fictitious
business names, trade styles, service marks, logos and other
source or business identifiers, and the goodwill associated
therewith, now existing or hereafter adopted or acquired, all
registrations and recordings thereof, and all applications in
connection therewith, whether in the United States Patent and
Trademark Office or in any similar office or agency of the
United States, any State thereof or any other country or any
political subdivision thereof, or otherwise, including,
without limitation, any thereof referred to in Schedule II
hereto, and (b) all renewals thereof.

"Vehicles" means all cars, trucks, trailers,
construction and earth moving equipment and other vehicles

covered by a certificate of title law of any state now owned
or hereafter acquired by American Salt.

2. Grant of Security Interest. As collateral
security for the prompt and complete payment and performance
when due (whether at the stated maturity, by acceleration or
otherwise) of the Secured Obligations, American Salt hereby
grants to the U.S. Collateral Agent for the ratable benefit
of the Secured Parties a security interest in all of the
following property now owned or at any time hereafter
acquired by American Salt or in which American Salt now has
or at any time in the future may acquire any right, title or
interest (collectively, the "Collateral"):

(1) all Accounts;

(2) all Chattel Paper;

(3) all Equipment;

(4) all General Intangibles:;

(5) all Instruments;

(6) all Inventory:

(7) all Patents:;

(8) all Patent Licenses;

(9) all Trademarks:;

(10) all Trademark Licenses:;
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! (11) all Vehicles:; and

(12) to the extent not otherwise included, all
Proceeds, products, substitutions and replacements of
any and all of the foregoing.

3. Rights of U.S. Collateral Agent and Secured
Parties; Limitatjons on U.S. Collateral Agent's and Secured
Parties' Obligations.

(a) American Salt Remains Liable under Accounts.

Anything herein to the contrary notwithstanding, American
Salt shall remain liable for all duties and obligations under
the contracts and agreements included in the Collateral and
under each of the Accounts to observe and perform all the
conditions and obligations to be observed and performed by it
thereunder, all in accordance with the terms of any agreement
giving rise to each such Account and each such contract and
agreement included in the Collateral. Neither the U.S.
Collateral Agent nor any Secured Party shall have any
obligation or liability under any Account (or any agreement
giving rise thereto) or any contract or agreement included

in the Collateral by reason of or arising out of this
Security Agreement or the receipt by the U.S. Collateral
Agent or any such Secured Party of any payment relating to
such Account or such contract or agreement included in the
Collateral pursuant hereto, nor shall the U.S. Collateral
Agent nor any Secured Party be obligated in any manner to
perform any of the obligations of American Salt under or
pursuant to any Account (or any agreement giving rise
thereto) or any contract or agreement included in the
Collateral to make any payment, to make any inquiry as to the
nature or the sufficiency of any payment received by it or as
to the sufficiency of any performance by any party under any
Account (or any agreement giving rise thereto) or any
contract or agreement included in the Collateral, to present
or file any claim, to take any action to enforce any .
performance or to collect the payment of any amounts which
may have been assigned to it or to which it may be entitled
at any time or times.

(b) Notice to Account Debtors. Upon the request
of the U.S. Collateral Agent after the occurrence and during
the continuance of an Event of Default, American Salt shall
notify account debtors on the Accounts that the Accounts have
been assigned to the U.S. Collateral Agent for the ratable
benefit of the Secured Parties and that payments in respect
thereof shall be made directly to the U.S. Collateral Agent.
The U.S. Collateral Agent may in its own name or in the name
of others communicate with account debtors on the Accounts to
verify with them to its satisfaction the existence, amount
and terms of any Accounts.

083240148BB0015H
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(c) Collections on Accounts. The U.S. Collateral
Agent hereby authorizes American Salt to collect the

Accounts, subject to the U.S. Collateral Agent's direction
and control, and the U.S. Collateral Agent may, without

cause or notice, curtail or terminate said authority at any
time after the occurrence and during the continuance of an
Event of Default. American Salt has established a system of
lock-box accounts (individually, a "Lock-Box Account" and
collectively, the "Lock-Box Accounts") and related demand
deposit accounts, all for the benefit of the Secured Parties.
Such system shall be established pursuant to the American
Salt Lockbox Agreement, substantially in the form of

Exhibit L-1 to the Master Agreement, as amended,
supplemented, or otherwise modified from time to time and
shall be in all respects reasonably satisfactory to the U.S.
Collateral Agent. American Salt shall instruct each obligor
with respect to a Trade Account to make all payments with
respect thereto to a Lock-Box Account. The U.S. Collateral
Agent will instruct the banks at which the Lock-Box Accounts
are maintained to deposit all such payments into the related
demand deposit account of the U.S. Collateral Agent with said
bank and to transfer daily all such collected amounts to a
demand deposit account (Account No. 05078397-1) maintained by
the U.S. Collateral Agent in its name, referencing the
Company (such account being herein called the "Accumulation
Account"). All Proceeds which are not paid directly into a
Lock-Box Account by an obligor, when collected by American
Salt, whether consisting of checks, notes, drafts, bills of
exchange, money orders, commercial paper of any kind
whatsoever or other documents received in payment of any
Collateral or on account of any Trade Account shall be
promptly deposited by American Salt in precisely the form
received, except for its endorsement when required, in a
Lock-Box Account or directly in the Accumulation Account, and
until so turned over, shall be deemed to be held in trust by
American Salt for and as the U.S. Collateral Agent's property
and shall not be commingled with American Salt's other funds.
Each deposit of any such Proceeds will be accompanied by
information describing the source of the funds. All Proceeds
and interest thereon in the Accumulation Account shall
continue to be collateral security for all of the Secured
Obligations and shall not constitute payment thereof until
applied as hereinafter provided. So long as no Event of
Default has occurred the Company may withdraw collected
amounts on deposit and interest thereon in the Accumulation
Account as provided in paragraph 4 of the Lock-Box Agreement.
If an Event of Default shall have occurred and be continuing,
at any time upon the request of the Required Secured Parties,
the U.S. Collateral Agent shall transfer all or any part of
the funds on deposit and interest thereon in the Accumulation
Account to the Master Collateral Account and the
Intercreditor Agent shall make application thereof to the
Secured Obligations in such order as the Intercreditor Agent
may determine subject to Section 7.9 of the Master Agreement,
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and any part of such funds which the Required Secured Parties
elect not so to apply and deem not required as collateral
security for the Secured Obligations shall be paid over from
time to time by the U.S. Collateral Agent to American Salt.
In no event shall any checks, drafts or other instruments
which are deposited into any collateral account pursuant
hereto constitute final payment unless and until such
instruments have been collected.

(d) Analysis of Trade Accounts. The U.S.
Collateral Agent shall have the right to make test

verifications of the Trade Accounts in any manner and through
any medium that it reasonably considers advisable, and
American Salt shall furnish all such assistance and
information as the U.S. Collateral Agent may require in
connection therewith. At any time and from time to time,
upon the U.S. Collateral Agent's request and at the expense
of American Salt, American Salt shall cause independent
public accountants or others satisfactory to the U.S.
Collateral Agent to furnish to the U.S. Collateral Agent
reports showing reconciliations, aging and test verifications
of, and trial balances for, the Trade Accounts.

4. Representations and Warranties. American Salt
hereby represents and warrants that:

(a) Title; No Other lLiens. Except for the Lien
granted to the U.S. Collateral Agent for the benefit of the
Secured Parties pursuant to this Security Agreement and the
other Security Documents to which American Salt is a party,
American Salt owns each item of the Collateral free and
clear of any and all Liens (other than the Liens permitted
pursuant to subsection 6.3 of the Master Agreement) or claims
of others. No security agreement, financing statement or
similar public notice with respect to all or any part of the
Collateral is on file or of record in any public office,
except such as may have been filed in favor of the U.S.
Collateral Agent, for the benefit of the Secured Parties,
pursuant to this Security Agreement, as set forth on
Schedule 7 to the Master Agreement.

(b) Perfected First Priority Liens. The Liens
granted pursuant to this Security Agreement constitute

perfected Liens on the Collateral in favor of the U.S.
Collateral Agent, for the ratable benefit of the Secured
Parties, which are prior to all other Liens on the Collateral
created by American Salt and in existence on the date hereof
and which are enforceable as such against all creditors of
and purchasers from American Salt (except purchasers of goods
in the ordinary course of business) and against any owner or
purchaser of the real property where any of the Equipment is
located and any present or future creditor obtaining a Lien
on such real property except for (i) Liens granted on
Vehicles that have an aggregate fair market value not in
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excess of $300,000, which shall be perfected no later than 45
days after the date on which the fair market value of the
Vehicles exceeds $300,000; (ii) any Liens on Instruments that
are in an aggregate principal amount at any time outstanding
not to exceed $50,000 or that become perfected by the
delivery thereof to the U.S. Collateral Agent within 10 days
of receipt by American Salt; (iii) any Liens on Chattel Paper
that are in an aggregate principal amount at any time
outstanding not to exceed $50,000 or that become perfected by
the delivery thereof to the U.S. Collateral Agent within 10
days of receipt by American Salt; and (iv) any Liens on newly
acquired property no more than 30 days following the
acquisition of such property.

(c) Accounts. The amount represented by American
Salt to the Secured Parties from time to time as owing by
each account debtor or by all account debtors in respect of
the Accounts will at such time be the correct amount actually
owing by such account debtor or debtors thereunder. No
amount payable to American Salt under or in connection with
any Account is evidenced by any Instrument or Chattel Paper
which has not been delivered to the U.S. Collateral Agent,
except for Accounts evidenced by Instruments or Chattel
Paper in each case in an aggregate principal amount at any
time outstanding not to exceed $50,000, respectively, or that
become perfected by the delivery thereof to the U.S.
Collateral Agent within 10 days of receipt thereof by
American Salt. As of the date hereof, the place where
American Salt keeps its records concerning the Accounts is
set forth on Schedule III hereto.

(d) Consents. No consent of any obligor in
respect of any Account is required, or purports to be
required, in connection with the execution, delivery and
performance of this Security Agreement. Neither American
Salt nor (to the best of American Salt's knowledge) any other
party to any Account is in default or is likely to become in
default in the performance or observance of any of the terms
thereof which would materially adversely affect the value of
the Accounts as Collateral taken as a whole. The right,
title and interest of American Salt in, to and under each
Account are not subject to any defense, offset, counterclaim
or claim which would materially adversely affect the value of
such Account as Collateral, nor have any of the foregoing
been asserted or alleged against American Salt as to any of
the foregoing. No amount payable to American Salt under or
in connection with any Account is evidenced by any Instrument
which has not been delivered to the U.S. Collateral Agent
except for Instruments in an aggregate principal amount at
any time outstanding not to exceed $50,000 or that become
perfected by the delivery thereof to the U.S. Collateral
Agent within 10 days of receipt by American Salt.
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(e) Location of Tangible Property. As of the date

hereof, the Inventory is kept at the locations listed on
Schedule IV hereto (other than Inventory in transit). As of
the date hereof, the Equipment is kept at the locations
specified on Schedule V hereto.

(£) Chief Executjve Office. As of the date

hereof, American Salt's chief executive office and chief
place of business is located at 6950 West 56th Street,
Mission, Kansas 66202.

(g) Farm Products. None of the Collateral
constitutes, or is the Proceeds of, Farm Products.

(h) Patents and Trademarks. As of the date

hereof, Schedule I hereto includes all Patents and Patent
Licenses owned by American Salt. Schedule II hereto includes
all Trademarks and Trademark Licenses owned by American Salt
in its own name as of the date hereof. To the best of
American Salt's knowledge, each Patent and Trademark is
valid, subsisting, unexpired, enforceable and has not been
abandoned. Except as set forth in either such Schedule, none
of such Patents and Trademarks is the subject of any
licensing or franchise agreement. No holding, decision or
judgment has been rendered by any Governmental Authority
which would 1limit, cancel or question the validity of any
Patent or Trademark. No action or proceeding is pending (i)
seeking to limit, cancel or question the validity of any
Patent or Trademark, or (ii) which, if adversely determined,
would have a material adverse effect on the value of any
Patent or Trademark.

(i) Governmental Obligors. As of the date hereof,
except as set forth on Schedule VI, none of the obligors on
any Accounts is a Governmental Authority.

(j) Vehicles. As of the Closing Date, Schedule
VII is a complete and correct list of all Vehicles and the
state of registration thereof.

5. Covenants. American Salt covenants and agrees
with the U.S. Collateral Agent and the Secured Parties that,
from and after the date of this Security Agreement until the
Secured Obligations are paid in full and the Commitments are
terminated:

(a) Further Documentation; Pledge of Instruments.
At any time and from time to time, upon the written request

of the U.S. Collateral Agent, and at the sole expense of
American Salt, American Salt will promptly and duly execute
and deliver such further instruments and documents and take
such further action as the U.S. Collateral Agent may
reasonably request for the purpose of obtaining or preserving
the full benefits of this Security Agreement and of the
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rights and powers herein granted, including, without
limitation, the filing of any financing or continuation
statements under the UCC in effect in any jurisdiction with
respect to the Liens created hereby. American Salt also
hereby authorizes the U.S. Collateral Agent to file any such
financing or continuation statement without the signature of
American Salt to the extent permitted by applicable law. A
carbon, photographic or other reproduction of this Security
Agreement shall be sufficient as a financing statement for
filing in any jurisdiction. If any amount payable under or
in connection with any of the Collateral shall be or become
evidenced by any Instrument or Chattel Paper, in each case in
an aggregate principal amount exceeding $50,000,
respectively, such Instrument or Chattel Paper shall be
delivered to the U.S. Collateral Agent within 10 days of
receipt by American Salt, duly endorsed in a manner
satisfactory to the U.S. Collateral Agent, to be held as
Collateral pursuant to this Security Agreement.

(b) Indemnification. Subject to the last proviso
in subsection 8.5 of the Master Agreement, and to the
limitation on legal fees and disbursements set forth in
subsection 8.5(b) of the Master Agreement, American Salt
agrees to pay, and to save the U.S. Collateral Agent and the
Secured Parties harmless from, any and all liabilities, costs
and expenses (including, without limitation, legal fees and
expenses) (i) with respect to, or resulting from, any delay
in paying, any and all excise, sales or other taxes which may
be payable or determined to be payable with respect to any of
the Collateral, (ii) with respect to, or resulting from, any
delay in complying with any Requirement of Law applicable to
any of the Collateral or (iii) in connection with any of the
transactions contemplated by this Security Agreement. 1In any
suit, proceeding or action brought by the U.S. Collateral
Agent or any Secured Party under any Account for any sum
owing thereunder, or to enforce any provisions of any
Account, American Salt will save, indemnify and keep the
U.S. Collateral Agent and such Secured Party harmless from
and against all expense, loss or damage suffered by reason of
any defense, setoff, counterclaim, recoupment or reduction or
liability whatsoever of the account debtor or obligor
thereunder, arising out of a breach by American Salt of any
obligation thereunder or arising out of any other agreement,
indebtedness or liability at any time owing to or in favor of
such account debtor or obligor or its successors from
American Salt.

(c) Maintenance of Records. American Salt will
keep and maintain at its own cost and expense records of the
Collateral that are full, true and correct in all material
respects, including, without limitation, a record of all
payments received and all credits granted with respect to the
Accounts. American Salt will mark its books and records
pertaining to the Collateral to evidence this Security
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Agreement and the security interests granted hereby. For the
further security of the U.S. Collateral Agent and the
Secured Parties, the U.S. Collateral Agent, for the ratable
benefit of the Secured Parties, shall have a security
interest in all of American Salt's books and records
pertaining to the Collateral, and American Salt, upon a
request made by the U.S. Collateral Agent and after the
occurrence and during the continuance of an Event of Default,
shall turn over any such books and records to the U.S.
Collateral Agent or to its representatives during normal
business hours at the request of the U.S. Collateral Agent.

(d) Right of Inspection. Upon reasonable notice
to American Salt from the U.S. Collateral Agent, the U.S.
Collateral Agent and the Secured Parties shall have full and
free access at any reasonable time and as often as may
reasonably be requested to all the books, correspondence and
records of American Salt, and the U.S. Collateral Agent and
the Secured Parties and their respective representatives may
examine the same, take extracts therefrom and make
photocopies thereof, and American Salt agrees to render to
the U.S. Collateral Agent and the Secured Parties, at
American Salt's cost and expense, such clerical and other
assistance as may be reasonably requested with regard
thereto. Upon reasonable notice to American Salt from the
U.S. Collateral Agent, the U.S. Collateral Agent and the
Secured Parties and their respective representatives shall at
any reasonable time and as often as may be reasonably
requested also have the right to enter into and upon any
premises where any of the Inventory or Equipment is located
for the purpose of inspecting the same, observing its use or
otherwise protecting its interests therein.

(e) Compliance with laws, etc. American Salt will
comply in all respects with all Requirements of Law

applicable to the Collateral except to the extent that the
failure to comply therewith could not, in the aggregate,
have a material adverse effect on American Salt and its
Subsidiaries taken as a whole or adversely affect the U.S.
Collateral Agent's or the Secured Parties' rights or the
priority of their Liens on the Collateral.

(f) Payment of Obligations. American Salt will

pay promptly when due all material taxes, assessments and
governmental charges or levies imposed upon the Collateral or
in respect of its income or profits therefrom, as well as all
claims of any kind (including, without limitation, claims for
labor, materials and supplies) against or with respect to
such Collateral the nonpayment of which would materially
adversely affect the Collateral, except that no such charge
need be paid if (i) the validity thereof is being contested
in good faith by appropriate proceedings, (ii) such
proceedings do not involve any material danger of the sale,
forfeiture or loss of any of the Collateral or any interest
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therein and (iii) such charge is adequately reserved against
on American Salt's books in accordance with GAAP.

(g) Limjtation on Liens on Collateral. American
Salt will not create, incur or permit to exist, will defend

the Collateral against, and will take such other action as is
necessary to remove, any Lien or claim on or to the
Collateral, other than the Liens created hereby or permitted
under subsection 6.3 of the Master Agreement, and will defend
the right, title and interest of the U.S. Collateral Agent
and the Secured Parties in and to any of such Collateral
against the claims and demands of all Persons.

(h) Limitations on Disposjtions of Collateral.

American Salt will not sell, transfer, lease or otherwise
dispose of any of the Collateral, or attempt, offer or
contract to do so, except as permitted in the Master
Agreement.

(i) Limitations on Modifications, Waivers,
Extensions of Agreements Giving Rise to Accounts. American
Salt will not (i) amend, modify, terminate or waive any
provision of any agreement giving rise to an Account in any
manner which could reasonably be expected to materially
adversely affect the value of such Account as Collateral,
(ii) fail to exercise promptly and diligently each and every
material right which it may have under each agreement giving
rise to an Account (other than any right of termination)
which could reasonably be expected to materially adversely
affect the value of such Account as Collateral or (iii) fail
to deliver to the U.S. Collateral Agent a copy of each
material demand, notice or document received by it relating
in any way to any agreement giving rise to an Account which
could reasonably be expected to materially adversely affect
the value of such Account as Collateral, except that clauses
(i) and (ii) are subject to the provisions in paragraph 5(j)
hereof and clauses (i), (ii) and (iii) do not apply to any
Account having an aggregate value of less than $50,000.

(j) Limitations on Discounts, Compromises,
Extensions of Accounts. Other than in the ordinary course of

business as generally conducted by American Salt over a
period of time, American Salt will not grant any extension of
the time of payment of any of the Accounts, compromise,
compound or settle the same for less than the full amount
thereof, release, wholly or partially, any Person liable for
the payment thereof, or allow any credit or discount
whatsocever thereon.

(k) Maintenance of Equipment. American Salt will
maintain each item of Equipment in good operating condition,
ordinary wear and tear and immaterial impairments of value
and damage by the elements excepted, and will provide all
maintenance, service and repairs necessary for such purpose,
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except to the extent that the failure to do so would not have
a material adverse effect on the business, operations,
property or financial or other condition of American Salt

and its Subsidiaries taken as a whole or on the value of the
Collateral.

(1) Maintenance of Insurance. American Salt will

maintain, with financially sound and reputable companies,
insurance policies (i) insuring the Inventory and Equipment
against loss by fire, explosion, theft and such other
casualties as may be reasonably satisfactory to the U.S.
Collateral Agent and (ii) insuring American Salt, the U.S.
Collateral Agent and the Secured Parties against liability
for personal injury and property damage relating to such
Inventory and Equipment, such policies to be in such form and
amounts and having such coverage as may be reasonably
satisfactory to the U.S. Collateral Agent and the Secured
Parties, with losses payable to American Salt, the U.S.
Collateral Agent and the Secured Parties as their respective
interests may appear. All such insurance shall (i) contain a
breach of warranty clause in favor of the U.S. Collateral
Agent and the Secured Parties, (ii) provide that no
cancellation, material reduction in amount or material change
in coverage thereof shall be effective until at least 30 days
after receipt by the U.S. Collateral Agent and the Secured
Parties of written notice thereof, (iii) name the U.S.
Collateral Agent and the Secured Parties as insured parties
and (iv) be reasonably satisfactory in all other respects to
the U.S. Collateral Agent. American Salt shall deliver to
the U.S. Collateral Agent and the Secured Parties a report

of a reputable insurance broker with respect to such
insurance during the month of April in each calendar year

and such supplemental reports with respect thereto as the
U.S. Collateral Agent may from time to time reasonably
request.

(m) Further Identification of Collateral.
American Salt will furnish to the U.S. Collateral Agent and
the Secured Parties from time to time statements and
schedules further identifying and describing the Collateral
and such other reports in connection with the Collateral as
the U.S. Collateral Agent may reasonably request, all in
reasonable detail.

(n) Notices. American Salt will advise the U.S.
Collateral Agent and the Secured Parties promptly, in
reasonable detail, at their respective addresses set forth in
the Master Agreement or in any Commitment Transfer
Supplement, (i) of any Lien (other than Liens created hereby
or permitted under the Master Agreement) on, or claim
asserted against, any of the Collateral and (ii) of the
occurrence of any other event which could reasonably be
expected to have a material adverse effect on the aggregate
value of the Collateral or on the Liens created hereunder.
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(o) Changes in locations, Name, etc. American

Salt will not (i) change the location of its chief executive
office/chief place of business from that specified in Section
4(f), (ii) permit any of the Inventory or Equipment to be
kept at a location other than those listed on Schedules IV
and V hereto or (iii) change its name, identity or corporate
structure to such an extent that any financing statement
filed by the U.S. Collateral Agent in connection with this
Security Agreement would become seriously misleading, unless
it shall have given the U.S. Collateral Agent and the

Lenders at least 15 days prior written notice thereof and
prior to effecting any such change taken such steps as the
U.S. Collateral Agent may deem necessary or advisable to
continue the perfection and priority of the security interest
granted pursuant hereto.

(p) Patents and Trademarks.

(1) American Salt (either itself or through
licensees) will, except with respect to any Trademark
that American Salt shall reasonably determine is of
negligible economic value to it, (i) continue to use
each Trademark on each and every trademark class of
goods applicable to its current line as reflected in its
current catalogs, brochures and price lists in order to
maintain such Trademark in full force free from any
claim of abandonment for non-use, (ii) maintain as in
the past the quality of products and services offered
under such Trademark, (iii) employ such Trademark with
the appropriate notice of registration, (iv) not adopt
or use any mark which is confusingly similar or a
colorable imitation of such Trademark unless the U.S.
Collateral Agent, for the ratable benefit of the
Secured Parties, shall obtain a perfected security
interest in such mark pursuant to this Security
Agreement, and (v) not (and not permit any licensee or
sublicensee thereof to) do any act or knowingly omit to
do any act whereby any Trademark may become invalidated.

(2) American Salt will not, except with respect to
any Patent that American Salt shall reasonably determine
is of negligible economic value to it, do any act, or
omit to do any act, whereby any Patent may become
abandoned or dedicated.

(3) American Salt will notify the U.S. Collateral
Agent promptly if it knows, or has reason to know, that
any application or registration relating to any non-
negligible Patent or Trademark may become abandoned or
dedicated, or of any adverse determination or
development (including, without limitation, the
institution of, or any such determination or development
in, any proceeding in the United States Patent and
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Trademark Office or any court or tribunal in any
country) regarding American Salt's ownership of any non-
negligible Patent or Trademark or its right to register
the same or to keep and maintain the same.

(4) Whenever American Salt, either by itself or
through any agent, employee, licensee or designee,
shall file an application for the registration of any
Patent or Trademark with the United States Patent and
Trademark Office or any similar office or agency in any
other country or any political subdivision thereof,
American Salt shall report such filing to the U.S.
Collateral Agent within five Business Days after the
last day of the fiscal quarter in which such filing
occurs. Upon request of the U.S. Collateral Agent,
American Salt shall execute and deliver any and all
agreements, instruments, documents, and papers as the
U.S. Collateral Agent may request to evidence the U.S.
Collateral Agent's security interest in any Patent or
Trademark and the goodwill and general intangibles of
American Salt relating thereto or represented thereby,
and American Salt hereby constitutes the U.S. Collateral
Agent its attorney-in-fact to execute and file all such
writings for the foregoing purposes, all acts of such
attorney being hereby ratified and confirmed; such power
being coupled with an interest is irrevocable until the
Secured Obligations are paid in full and the Commitments
are terminated.

(5) American Salt will take all reasonable and
necessary steps, including, without limitation, in any
proceeding before the United States Patent and
Trademark Office, or any similar office or agency in any
other country or any political subdivision thereof, to
maintain and pursue each application (and to obtain the
relevant registration) and to maintain each registration
of the non-negligible Patents and Trademarks, including,
without limitation, filing of applications for renewal,
affidavits of use and affidavits of incontestability.

(6) In the event that any non-negligible Patent or
Trademark included in the Collateral is infringed,
misappropriated or diluted by a third party, American
Salt shall promptly notify the U.S. Collateral Agent and
the Secured Parties after it learns thereof and shall,
unless American Salt shall reasonably determine that
such Patent or Trademark is of negligible economic value
to American Salt which determination American Salt shall
promptly report to the U.S. Collateral Agent and the
Secured Parties, promptly sue for infringement,
misappropriation or dilution, to seek injunctive relief
where appropriate and to recover any and all damages for
such infringement, misappropriation or dilution, or take
such other actions as American Salt shall reasonably
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deem appropriate under the circumstances to protect such
Patent or Trademark.

(q) Vehicles. American Salt will maintain its
Vehicles used or useful in its business in good operating
condition, ordinary wear and tear excepted. If the aggregate
fair market value of the Vehicles exceeds $300,000, no
Vehicle shall be removed from the state which has issued the
certificate of title/ownership therefor for a period in
excess of four months unless prior to the expiration of such
period the U.S. Collateral Agent shall have received a new
certificate of title/ownership for such Vehicle issued by the
state to which such Vehicle has been moved. With respect to
any Vehicles acquired by American Salt subsequent to the date
hereof, if the aggregate fair market value of all Vehicles
including the newly acquired Vehicles exceeds $300,000, then
within ten days after the date of acquisition thereof, all
applications for certificates of title/ownership indicating
the U.S. Collateral Agent's Lien on the Vehicle covered by
such certificate, and any other necessary documentation,
shall be filed in each office in each jurisdiction necessary
or which the U.S. Collateral Agent may reasonably deem
advisable to perfect its Liens on the Vehicles and provision
shall have been made for the delivery of all such
certificates of title/ownership to be delivered to the U.S.
Collateral Agent.

6. U.S. Collateral Agent's Appointment as
Attorney-in-Fact.

(a) Powers. American Salt hereby irrevocably
constitutes and appoints the U.S. Collateral Agent and any
officer or agent thereof, with full power of substitution, as
its true and lawful attorney-in-fact with full irrevocable
power and authority in the place and stead of American Salt
and in the name of American Salt or in its own name, from
time to time in the U.S. Collateral Agent's discretion, for
the purpose of carrying out the terms of this Security
Agreement, to take any and all appropriate action and to
execute any and all documents and instruments which may be
necessary or desirable to accomplish the purposes of this
Security Agreement, and, without limiting the generality of
the foregoing, American Salt hereby gives the U.S. Collateral
Agent the power and right, on behalf of American Salt,
without notice to or assent by American Salt, to do the
following:

(1) in the case of any Account, at any time when
the authority of American Salt to collect the Accounts
has been curtailed or terminated pursuant to the first
sentence of Section 3(c) hereof, or in the case of any
other Collateral, at any time when any Event of Default
shall have occurred and is continuing, in the name of
American Salt or its own name, or otherwise, to take
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possession of and indorse and collect any checks,
drafts, notes, acceptances or other instruments for the
payment of moneys due under any Accounts, Instruments or
General Intangibles or with respect to, any Collateral
and to file any claim or to take any other action or
proceeding in any court of law or equity or otherwise
deemed appropriate by the U.S. Collateral Agent for the
purpose of collecting any and all such moneys due under
any such Account, Instrument or General Intangible or
with respect to any other such Collateral whenever
payable;

(2) to pay or discharge taxes and Liens levied or
placed on or threatened against the Collateral, to
effect any repairs or any insurance called for by the
terms of this Security Agreement and to pay all or any
part of the premiums therefor and the costs thereof; and

(3) wupon the occurrence and during the continuance
of any Event of Default, (a) to direct any party liable
for any payment under any of the Collateral to make
payment of any and all moneys due or to become due
thereunder directly to the U.S. Collateral Agent or as
the U.S. Collateral Agent shall direct; (b) to ask or
demand for, collect, receive payment of and receipt for,
any and all moneys, claims and other amounts due or to
become due at any time in respect of or arising out of
any Collateral; (c) to sign and indorse any invoices,
freight or express bills, bills of lading, storage or
warehouse receipts, drafts against debtors, assignments,
verifications, notices and other documents in connection
with any of the Collateral:; (d) to commence and
prosecute any suits, actions or proceedings at law or in
equity in any court of competent jurisdiction to collect
the Collateral or any thereof and to enforce any other
right in respect of any such Collateral; (e) to defend
any suit, action or proceeding brought against American
Salt with respect to any Collateral; (f) to settle,
compromise or adjust any suit, action or proceeding
described in the preceding clause and, in connection
therewith, to give such discharges or releases as the
U.S. Collateral Agent may deem appropriate; (g) to
assign any Patent or Trademark (along with the goodwill
of the business to which any such Trademark pertains),
throughout the world for such term or terms, on such
conditions, and in such manner, as the U.S. Collateral
Agent shall in its sole discretion determine; and (h)
generally, to sell, transfer, pledge and make any
agreement with respect to or otherwise deal with any of
the Collateral as fully and completely as though the
U.S. Collateral Agent were the absolute owner thereof
for all purposes, and to do, at the U.S. Collateral
Agent's option and American Salt's expense, at any time,
or from time to time, all acts and things which the
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U.S. Collateral Agent deems necessary to protect,
preserve or realize upon the Collateral and the Liens of
the U.S. Collateral Agent and the Secured Parties
thereon and to effect the intent of this Security
Agreement, all as fully and effectively as American Salt
might do.

American Salt hereby ratifies all that said attorneys
shall lawfully do or cause to be done by virtue hereof.
This power of attorney is a power coupled with an
interest and shall be irrevocable.

(b) Other Powers. American Salt also authorizes
the U.S. Collateral Agent and the Secured Parties, at any
time and from time to time, to execute, in connection with
the sale provided for in Section 9 hereof, any indorsements,
assignments or other instruments of conveyance or transfer
with respect to the Collateral.

(c) No Duty on the Part of U.S. Collateral Agent
or Secured Parties. The powers conferred on the U.S.

Collateral Agent and the Secured Parties hereunder are solely
to protect the interests of the U.S. Collateral Agent and the
Secured Parties in the Collateral and shall not impose any
duty upon the U.S. Collateral Agent or any Secured Party to
exercise any such powers. The U.S. Collateral Agent and the
Secured Parties shall be accountable only for amounts that
they actually receive as a result of the exercise of such
powers, and neither they nor any of their officers,
directors, employees or agents shall be responsible to
American Salt for any act or failure to act hereunder, except
for their own gross negligence or willful misconduct.

7. Perfo ce . Co teral Agent o
American Salt's Obligations. If American Salt fails to
perform or comply with any of its agreements contained herein
and the U.S. Collateral Agent, as provided for by the terms
of this Security Agreement, may itself perform or comply, or
otherwise cause performance or compliance, with such
agreement, the expenses of the U.S. Collateral Agent
incurred in connection with such performance or compliance,
together with interest thereon at a rate per annum 2% above
the Base Rate, shall be payable by American Salt to the U.S.
Collateral Agent on demand and shall constitute Secured
Obligations secured hereby.

8. Proceeds. In addition to the rights of the
U.S. Collateral Agent and the Secured Parties specified in
Section 3 with respect to payments of Accounts, it is agreed
that if an Event of Default shall occur and be continuing
upon notice by the U.S. Collateral Agent (a) all Proceeds
received by American Salt consisting of cash, checks and
other near-cash items shall be held by American Salt in trust
for the U.S. Collateral Agent and the Secured Parties,
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segregated from other funds of American Salt, and shall,
forthwith upon receipt by American Salt, be turned over to
the U.S. Collateral Agent in the exact form received by
American Salt (duly indorsed by American Salt to the U.S.
Collateral Agent, if required), and (b) any and all such
Proceeds received by the U.S. Collateral Agent (whether from
American Salt or otherwise) shall be deposited in the Master
Collateral Account and may be applied by the Intercreditor
Agent against the Secured Obligations (whether matured or
unmatured), such application to be in such order as the
Intercreditor Agent shall elect and pursuant to Section 7.9
of the Master Agreement. Any balance of such Proceeds
remaining after the Repayment Date shall be paid over to
American Salt or to whomsoever may be lawfully entitled to
receive the same.

9. Remedies. If an Event of Default shall occur
and be continuing, the U.S. Collateral Agent, on behalf of
the Secured Parties may exercise, in addition to all other
rights and remedies granted to them in this Security
Agreement and in any other instrument or agreement securing,
evidencing or relating to the Secured Obligations, all rights
and remedies of a secured party under the UCC. Without
limiting the generality of the foregoing, the U.S. Collateral
Agent, without demand of performance or other demand,
presentment, protest, advertisement or notice of any kind
(except any notice required by law referred to below) to or
upon American Salt or any other Person (all and each of which
demands, defenses, advertisements and notices are hereby
waived), may in such circumstances forthwith collect,
receive, appropriate and realize upon the Collateral, or any
part thereof, and/or may forthwith sell, lease, assign, give
option or options to purchase, or otherwise dispose of and
deliver the Collateral or any part thereof (or contract to do
any of the foregoing), in one or more parcels at public or
private sale or sales, at any exchange, broker's board or
office of the U.S. Collateral Agent or any Secured Party or
elsewhere upon such terms and conditions as it may deem
advisable and at such prices as it may deem best, for cash or
on credit or for future delivery without assumption of any
credit risk. The U.S. Collateral Agent and each Secured
Party shall have the right upon any such public sale or
sales, and, to the extent permitted by law, upon any such
private sale or sales, to purchase the whole or any part of
the Collateral so sold, free of any right or equity of
redemption in American Salt, which right or equity is hereby
waived or released. American Salt further agrees, at the
U.S. Collateral Agent's request, to assemble the Collateral
and make it available to the U.S. Collateral Agent at places
which the U.S. Collateral Agent shall reasonably select,
whether at American Salt's premises or elsewhere. The U.S.
Collateral Agent shall deposit the Net Cash Proceeds of any
of the Collateral in the Master Collateral Account, to be
applied to the payment in whole or in part of the Secured
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Obligations, subject to subsection 7.9 of the Master
Agreement, in such order as the Intercreditor Agent may
elect, and only after such application and after the payment
by the Intercreditor Agent of any other amount required by
any provision of law, including, without limitation, Section
9-504(1) (c) of the UCC, need the Intercreditor Agent account
for the surplus, if any, to American Salt. To the extent
permitted by applicable law, American Salt waives all

claims, damages and demands it may acquire against the U.S.
Collateral Agent or any Secured Party arising out of the
exercise by them of any rights hereunder. If any notice of a
proposed sale or other disposition of Collateral shall be
required by law, such notice shall be deemed reasonable and
proper if given at least 10 days before such sale or other
disposition. American Salt shall remain liable for any
deficiency if the proceeds of any sale or other disposition
of the Collateral are insufficient to pay the Secured
Obligations and the fees and disbursements of any attorneys
employed by the U.S. Collateral Agent or any Secured Party to
collect such deficiency.

10. Limitation on Duties Regarding Preservation of
Collateral. The U.S. Collateral Agent's sole duty with

respect to the custody, safekeeping and physical preservation
of the Collateral in its possession, under Section 9-207 of
the UCC or otherwise, shall be to deal with it in the same
manner as the U.S. Collateral Agent deals with similar
property for its own account. Neither the U.S. Collateral
Agent, any Secured Party nor any of their respective
directors, officers, employees or agents shall be liable for
failure to demand, collect or realize upon all or any part of
the Collateral or for any delay in doing so or shall be under
any obligation to sell or otherwise dispose of any Collateral
upon the request of American Salt or otherwise.

11. Powers Coupled with an Interest. All
authorizations and agencies herein contained with respect to

the Collateral are irrevocable and powers coupled with an
interest.

12. No Subrogation. Notwithstanding any payment
or payments made by American Salt hereunder, or any setoff or
application of funds of American Salt by the U.S. Collateral
Agent or any Secured Party, or the receipt of any amounts by
the U.S. Collateral Agent or any Secured Party with respect
to any of the Collateral, American Salt shall not be
entitled, and hereby waives any right it may have, to be
subrogated to any of the rights of the U.S. Collateral Agent
or any Secured Party against any Person or against any other
collateral security held by the U.S. Collateral Agent or any
Secured Party for the payment of the Secured Obligations, nor
shall American Salt seek, and American Salt hereby waives any
right it may have to, any reimbursement or contribution from
any Person in respect of payments made by American Salt in
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connection with the Collateral, or amounts realized by the
U.S. Collateral Agent or any Secured Party in connection with
the Collateral.

13. Amendments, etc. with respect to the Secured
Obljgations. American Salt shall remain obligated
hereunder, and the Collateral shall remain subject to the
Lien granted hereby, notwithstanding that (without any
reservation of rights against American Salt, and without
notice to or further assent by American Salt) any demand for
payment of any of the Secured Obligations continued, and the
Secured Obligations, or the liability of any other Person
upon or for any part thereof, or any collateral security or
guarantee therefor or right of offset with respect thereto,
may, from time to time, in whole or in part, be renewed,
extended, amended, modified, accelerated, compromised,
waived, surrendered, or released by the U.S. Collateral
Agent or any Secured Party, and the Credit Agreements, every
other Credit Document and any other documents executed and
delivered in connection therewith may be amended, modified,
supplemented or terminated, in whole or in part, as the
Secured Parties may deem advisable from time to time, and any
guarantee, right of offset or other collateral security at
any time held by the U.S. Collateral Agent or any Secured
Party for the payment of the Secured Obligations may be solgd,
exchanged, waived, surrendered or released. Neither the
U.S. Collateral Agent nor any Secured Party shall have any
obligation to protect, secure, perfect or insure any other
Lien at any time held by it as security for the Secured
Obligations or any property subject thereto. American Salt
waives any and all notice of the creation, renewal, extension
or accrual of any of the Secured Obligations and notice of or
proof of reliance by the U.S. Collateral Agent or any
Secured Party upon this Security Agreement; the Secured
Obligations, and any Secured Parties of them, shall
conclusively be deemed to have been created, contracted or
incurred in reliance upon this Security Agreement; and all
dealings between American Salt, on the one hand, and the
U.S. Collateral Agent and the Secured Parties, on the other,
shall likewise be conclusively presumed to have been had or
consummated in reliance upon this Security Agreement.
American Salt waives diligence, presentment, protest, demand
for payment and notice of default or nonpayment to or upon
North American Salt, Sifto Salt or any other Person with
respect to the Secured Obligations.

14. Severability. Any provision of this Security
Agreement which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective
to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provision in any
other jurisdiction.
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15. Paragraph Headings. The paragraph headings
used in this Security Agreement are for convenience of
reference only and are not to affect the construction hereof
or be taken into consideration in the interpretation hereof.

16. No Waiver; Cumulatjve Remedies. Neither the
U.S. Collateral Agent nor any Secured Party shall by any act

(except by a written instrument pursuant to Section 15
hereof), delay, indulgence, omission or otherwise be deemed
to have waived any right or remedy hereunder or to have
acquiesced in any Default or Event of Default or in any
breach of any of the terms and conditions hereof. No failure
to exercise, nor any delay in exercising, on the part of the
U.S. Collateral Agent or any Secured Party, any right, power
or privilege hereunder shall operate as a waiver thereof. No
single or partial exercise of any right, power or privilege
hereunder shall preclude any other or further exercise
thereof or the exercise of any other right, power or
privilege. A waiver by the U.S. Collateral Agent or any
Secured Party of any right or remedy hereunder on any one
occasion shall not be construed as a bar to any right or
remedy which the U.S. Collateral Agent or such Secured Party
would otherwise have on any future occasion. The rights and
remedies herein provided are cumulative, may be exercised
singly or concurrently and are not exclusive of any rights or
remedies provided by law.

17. Waivers and Amendments; Successors and

Assigns; Governing Law. None of the terms or provisions of
this Security Agreement may be waived, amended, supplemented
or otherwise modified except in accordance with subsection
8.1 of the Master Agreement. This Security Agreement shall
be binding upon the successors and assigns of American Salt
and shall inure to the benefit of the U.S. Collateral Agent
and the Secured Parties and their respective successors and
assigns. THIS SECURITY AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK.

18. Notices. Notices hereunder shall be given as
provided in Section 8.2 of the Master Agreement.

19. Authority of U.S. Collateral Agent. American
Salt acknowledges that the rights and responsibilities of the

U.S. Collateral Agent under this Security Agreement with
respect to any action taken by the U.S. Collateral Agent or
the exercise or non-exercise by the U.S. Collateral Agent of
any option, right, request, judgment or other right or

remedy provided for herein or resulting or arising out of
this Security Agreement shall, as between the U.S. Collateral
Agent and the Secured Parties, be governed by the Master
Agreement and by such other agreements with respect thereto
as may exist from time to time among them, but, as between
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the U.S. Collateral Agent and American Salt, the U.S.
Collateral Agent shall be conclusively presumed to be acting
as agent for the Secured Parties with full and valid
authority so to act or refrain from acting, and American Salt
shall not be under any obligation, or entitlement, to make
any inquiry respecting such authority.

IN WITNESS WHEREOF, American Salt has caused this

Security Agreement to be duly executed and delivered as of
the date first above written.

AMERICAN Sé%f)COMP@QX,//

By{{y/ i///ﬁ l,?//é,’\—\\
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Schedule I
to American Salt

Txademaxks and Trademark Licenses
A. American Salt Company has registered with the U.S.
Patent and Trademark Office the following trademarks:

Registration
—DNunmber
A, AMERICAN SALT & DESIGN 1,263,881
Industrial and de-icing salt;
salt for human consumption;
and salt for liveatock
AMERICAN 1,263,326
Industrial and de-icing salt:;
salt for human consumption:
and salt for livestock
AMERICAN ROYAL 608,044
BIG 4 871,759
Mineral supplement for animals
4 IN 1 976,024
Salt for focod seasoning, for use
in making dairy products, meat
curing and beef cattle feeding
GEMS 959,636
Water softener salt
HI 970,570
Medicated mineral supplement for
animals
REX 806,994

[Cancelled - filing new application]
Multi-mineral salt production for

use as a faed supplement for livestock
such as cattle, sheep and hogs

#501 AQ006806



MINI-CUBE 1,306,618
Water softener salts
RUST BUSTER 980,184
Water softener salt
SOLAR SALT & DESIGN 1,242,454

Industrial salt and salt for
feeding livestock

UNI-CUBE 969,942
Salt for food seasoning
SOLAR CUBE & DESIGN 1,431,652

Softaner sales for wvater
conditioning

American Salt Company has a letter agreement to
acquire rights to the name ”Solar Salt Company” in the
State of Utah.

B. Carey Salt, Inc. has registered with the U.S. Patent
and Trademark Office the following trademarks:

Registration

Mark Number
Iron Check 1461524
Rapid-Flo 13942589
Econo=Flo 1270961
Design (girl with pigtails shaking

salt on a bowl of popcoern) 1257750
Design (girl holding a pickle and jar) 1258750
Design (girl pouring salt from salt

shaker) 1258749
Carey Salt 1242477
Design (girl with ponytail in water

with bubbles) 1252600
Granulated Premium 1316335
Design (girl holding a spoel and dish

and turning ice cream maker) 1252599
Design (girl with salt falling from

her hand) 1252598
Design (bow within circle) 0529303

#501 AQ006806



Ev’r Flo

Farmer’s
carey

Best

0724578
0545803
1047808

Carey Salt uses the tradenames “Carey Salt” and

~Huco”, Carey Salt has applied to the U.S. Patent &
Trademark Office to register the trademark
*professional”.

c. Trade Mark Registrations owned by Domtar Industries,

Inc. transferred to American 8alt:

Country BRegistration No, Registration Date

irade Mark

A Slice of
the Sun

Agpure

Mira-Cubes

5 Pure Block
& Design

Sunpure

Works
Miracles
in Bard
Water

Evapure &
Design

‘ #501 A000680Q6

United
States

United

United
States

United
States

United
States

United
States

Unitaed
States

1,258,098 November 22, 1983
1,278,233 May 15, 1984 States
1,258,097 November 22, 1983
1,306,574 November 20, 1984
1,258,096 November 22, 1983
1,271,234 March 20, 1984
1,396,294 June 10, 1986



Schedule III
to American Salt

61 Broadway, Suite 918, New York, New York 10006

6950 W. 56th Street
Mission, Kansas 66202 (Johnson County)

Landlord: F.L. Robinson
900 Hardy
Overland Park, Kansas 66212

4825 North Scott Street
Schiller Park, Illinoils 60176

lLandlord: Parkway Developnent Co.
9950 W. Lawrence Ave.

Suite 108

Schiller Park, Illinois 60176

#501 A0006€806



Schedule IV
to American Salt

Location of Inventoxv

formerly American Salt Company location
Rice County, Kansas

Toelle County, Utah

Chicago, Illinois

Biver Distributing
339 W. Pittsburgh
Waukesha, WI 53204
County: Waukesha

Southland Bonded Warehouse

165 Ottley Drive, N.E.

Atlanta, GA 30376

County: Fulten

(This facility will be closing shortly]

Metro Detroit

1600 Farnsworth

Detroit, MI 48211

County: Wayne

(This facility will be closing shortly])

Custor Warshousing

1203 N. Gertrude

Stockton, CA 95201

County: San Joaquin

(This facility will be closing shortly)

W.M. Meador Co., Inc.
707-711 Western Drive
Mobile, AL 36607
County: Mobile

Biwer Distributing
339 W. Pittsburg
Waukesha, WI 53204
County: Waukesha

$501 A0006806



B. formerly Carey Salt, Inc. location

Hillsborough County, Florida
Reno County, Kansas

Cascade West
4310 Gibson Road
Omaha, NE 68107
County: Douglas

Central Warshouss

301 E. Indiana st.

Evansville, IN 47711

County: Vanderburgh

{This facility will be closing shortly]

El Paso Terminal

421 Frederick Road

El Paso, TX 79983

County: El Paso

(This facility will be closing shortly)

Patterson Warshouse
363 Burma Road
Memphis, TN 38109
County: Shelby

Starr Distributing Center
235 S. 56th st.

Chandler, AZ 85224
County: Maricopa

Transportation Service Systens
1515 Arapaho, Suite 1250
Denver, CO 80217

County: Denver

Wilkerson Storage

515 E. 66th St.

Lubbock, TX 79408

County: Lubbock

(This facility will be closing shortly]

Great Salt Lake Minerals & Chemicals
Corporation

P.0. Box 1190

Ogden, Utah

#501 A0006806



c. formerly American Salt Company & Carsy Salt, Inc.
location

Grocers Supply

2001 §. Dennisen
Indianapolis, IN 46206
County: Marion

Markay Holdings

1924 Shipman

san Antonio, TX 78219
County: Bexar

Superior Distribution
11725 N.W. 100th, S. #1
Medley, FL 33178
County: Dade

Transport Terminal
3710 W. 47th St.
Chicago, IL 60632
County: Cook

D. formerly Domtar Industries Inc. location
See attached Exhibit IVA

Portage, Indiana
Burns Waterway Harbor
(Porter County)

Milwaukee, Wisconsin
1551 So. Carferry Drive
[Not yet executed)

Milwaukse, Wisconsin
1551, 2175, 2225, and
1830 S. Carferry Dr.

2601 S. Harbor Dr.,

1101 E. Bay St. (info from Purchase
Agreemant = no Exhibit A on Lease)

$501 A0006806



Schedule V
to American Salt

Sacurity Agreement

Location of Equipment

Rice County, Kansas

Including former rolling stock of American Salt

company

DESCRIPTION MODEL XEAR SERIAL #
Loader-Bobcat 800 26M21017
Tractor-John Deere 3010 1961 31660
Ford Powered Truck F350 1985 FKB11334

Cat Wheel Loader 930
Toelle County, Utah

Including former rolling stock of American Salt

Company
RESCRIETION MODEL XEAR SERIAL #
Salt Harvester 1972
Water Trailar 3,000
Gallon

Beal Bottom

Dunmp Trailer 1970 SD510702
Beal Botton

Dump Trailer 1970 §D510701
Mitsubishi 280

Backhoe 994
Tinpie Beal

Trailer 301-0 1983 TN4V3I62
Stieger Boarcat

Tractor $T23%5 109-0261
Drag Line Northwest 1968
Spartan Trailer 1985 IS94V362
Ranco Trailer 20=40

PR=-15 Whaeeal lLoader 1984
Caterpillar 127 Road
Patrol 1970 89H593

John Deere Crawler 3508 1972 40229
Clark Michigan
Loader 175-C 1988 490A3517

#501 A0006806



7

Chicago, Illincis

Hillsborough County, Florida

Reno County,

Kan

Including former rolling stock of Carey Salt, Inc.
DESCRIPTION ’mm.
MKT 11937 Box Car

MKT 11967 Box Cary

MKT 11899 Box Car

MKT 11974 Box Car

MKT 11919 Box Car

1972 Fruehauf Trailer

International Loader
1980 International Tractor

S0’ Box
50’ Box
50’ Box
50’ Box
50’ Box
Tractor

car
car
Car
Car
Car
MF2

CsM 15
CSM 16
CcsM 17
CSM 18
CsM 19
20XA #1859

Front End Loader 33-384
89 Clark Front End Loader
cat Lcader MOD950 SN62K

Jonnson County,

Portage, Indi

ana

Kansas

Burns Waterway Harbor
(Porter County)

Milwaukee, Wisconsin
1551 So. Carferry Drive
{Not yet executed)

Milwaukee, Wisconsin
1551, 2175, 2225, and
1830 8. Carferry Dr.
2601 S. Harbor Dr.,
1101 E. Bay St.
Agreement - no Exhibit A on Lease)

#501 AQ006806

{info from Purchase
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Schedule VI
to American Salt

Governmental obligoxs

- U.8. Governmental receivables as of December 30,
1989:

American Salt Company - $11,418
Carey Salt, Inc. - $ 162

Schedule NI femoved .

#501 A0006806
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. Commussion Expires October 30, y19i/

Attached hereto is a true and complete copy of the
American Salt Security Agreement,

Signed: 142¢MV Zyczz;uaaffﬂ—ﬂ
William N. Haarlow
Notary Public

SEAL

WILLIAM N. HAARLOW
NOTARY PUBLIC, State of New York

" No. 31-4958263 Dated: "// 4 / 70 .
Qualified in New York Count e




